


JAMES M. RAINES & CO.

Investment Barking

MEMORANDUM

TO: Randall Mays

FROM: Jimmy Raines

SUBJECT: Heftel Broadcasting

DATE: March 19.1999

Since it looks like the Heftel deal might make, | would realy appreciate you lobbying on my
behalf to become the independent director that NBC Tichenor can choose or can nominate. You
know | will do right for everybody and this IS imporaat 10 me in terms of the money, etc.
Unfortunately, | need ali the help | can get and | don't have o big nest egg. Anything you and
Lowry can do to help this endeavor would be greatly appreciated.

Thank you

5 DEPOSITION

"
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The Company periodically evaluates the propriety of the carrying amount of
goodwill and other intangible assets and related amortization periods to
determine whether current events or circumstances warrant adjustments to the
carrying value and/or revised estimates of amortization periods. These
evaluations consist of the projection of undiscounted cash flows over the
remaining amortization periods of the related intangible assets. The projections
are based on historical trend lines of actual results, adjusted for expected
changes in operating results. To the extent such projections indicate that
undiscounted cash flows are not expected to be adequate to recover the carrying
amount of the related intangible assets, such carrying amcunis are written down
to fair value by charges to expense. During 2001, the Company recorded
impairment charges of approximately $170.0 million related to the write off of
duplicative and excess assets identified primarily in the radio segment, the
impairment of goodwill and excess property, plant and equipment in Poland within
the outdoor segment, and an on-air talent contract within the radio segment. The
fair values of the goodwill in Poland and the on-air talent contract were
determined based on discounted cash flow models and assumptions of future
expected cash flows and the fair values related to property, plant, and
equipment were based on estimated cash proceeds. These impairment charges were
recorded in depreciation and amortization expense in the Statement of
operations.

71

<PAGE>

OTHEP INVESTMENTS

Other investments are composed primarily of equity securities. These securities
are classified as available-for-sale or trading and are carried at fair value
based on quoted market prices. Securities are carried at historical vaiue when
quoted market prices are unavailable. The net unrealized gains or losses on the
available-for-sale securities, net of tax, are reported as a separate component
of shareholders® equity. The net unrealized gains or losses on the trading
securities are reported in the statement of operations. In addition, the Company
holds investments that do not have quoted market prices. The Company reviews the
value of available-for-sale, trading and non-marketable securities and records
impairment charges in the statement of operations for any decline in value that
is determined to be other-than-temporary. The average cost method is used to
compute the realized gains and losses on sales of equity securities.

EQUITY METHOD INVESTMENTS

Investments in which the Company owns 20 percent to 50 percent of the voting
common stock or otherwise exercises significant influence over operating and
financial policies of the company are accounted for under the equity method. The
Company does not recognize gains or losses upon the issuance of securities by
any of its equity method investees. The Company reviews the value of equity
method investments and records impairment charges in the statement of operations
for any decline in value that is determined to be other-than-temporary.

FINANCIAL INSTRUMENTS

Due to their short maturity, the carrying amounts of accounts and notes
receivable, accounts payable, accrued liabilities, and short-term borrowings
approximated their fair values at December 31, 2001 and z000. The carrying

amounts of long-term debt approximated their fair value at the end of 2001 and
2000.

INCOME TAXES

The Company accounts for income taxes using the liability method. Under this
method, deferred tax assets and liabilities are determined based on differences
between financial reporting bases and tax bases of assets and liabilities and
are measured using the enacted tax rates expected to apply to taxable income in

http://www.sec.gov/Archives/edgar/data/739708/000095013402002365/0000950134-02-00... 4/1/2003
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Hispanic Broadcasting Corporation
Public Offering of Common Stock

Novernber IS, 1999

Deutsche Bank Securities Inc.

As Representative of the Several Underwriters
</o Deutsche Banc Alex. Brown

One South Street

Balirrore, MD 21202

Ladizs 2nd Gentlemen:

This letter is being delivered to you in connection with the proposed Underwiting
Agreement (the “Underwriting Agreement”’), between Hispanic Broadcasting Corporation. a
Delaware corporation (the "Company’™, and you as representative of a group of underwriters
named therein (the “Underwriters'™, relating to an underwnitten public offering of Class A
Common Stock 5.001 par value (the “Common Stock”)),of the Company.

In order to induce you and the other Underwriters t0 enter into the Underwriting
Agreement. the undersigned Will not, without the prior written consent of Deutsche Bank
Securities [n¢., offer, sell, coatract to sell, pledge or otherwise dispose of (or enter into any
transaction which is designed to, or might reasonably be expected to, result in the disposition
(whether by actual disposition or effective economic disposition due to cash settlement or
otherwise} by the Company or any affiliate of the Company or any person in privity with the
Company or any affiliate of the Company, direetly or indirectly, ineluding the filing (or
participation ia the filing of) a registration statement with the Securities and Exchange
Commission in respect of, or establish Or increase a put equivalent position or liquidate or
decreass a call equivalent position Within the meaning of Section 16 of the Securities Exchange
Act of 1934, as amended, and the rules and regulations of the Securities and Exchange
Commission promulgated thersunder Wil respect t0, any shares of capital stock of the Company
or any securities convertible into, Or exercisable or exchangeable for such capital stock, or
publicly anzounce an intention to effect any such trasaction, for a period of 30 days after the
date of the Underwriting Agreement, other than shares 0f Common Stock disposed of &S bona
fide gifts, wansfars to rusts, and disgibutions to partners Or sharehoiders of a stockholder where
the ansfsree agrees to be similarly bound. Transfers may also be made where Deutsche Bank
Securities Inc. on behalf of the Underwriters consents in advasce.

06ATIT D012 SAN ANTONIC 126486 v

CC 0000141




With respect to the proposed offering of the Company’s Common Stock addressed in the
Underwriting Agreement, the undersigned also waives any and all registration rights previously
granted to it by the Company, provided that this waiver of registration rights will not apply to
any offering of Common Stock completed by the Company after November 30,1999.

If for any reason the Underwriting Agreement shall be terminated prior to the Closing
Date (&s defined in the Underwriting Agrement), the agreements set forth above shall likewise
be terminated.
Clear Channel Communications, Ine.

By: _@J\—
Nafne: RANDALL

Title: EXEC VP/CFO

064711.0012 SAN ANTONID 126485 v

CC 0000142
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leffrey T. Hovgo
Sevior View Preyident
Chief Francal O fBeer

August 18, 2000

Mr. Randy George

Maraging Parmer
Sterling Amsociates

2165257793, Sug "8 90 1. 1apy; 2age 2

Fifty-nine Forest Steet, Suile 700
Manchester, MA 01944

3Y FACSIMILE

Dear Randy:

In your capacity as Rroker for KFSG(FM) (the “Station”}, | am sending you this ferier of intent
which sets forth certain of the principal terms foc an earnem between Hispenic Broadcasting
Corporation (“Buyer™ and Iaternational Church of the Foursquere Gospel (“Sellar™) for Buycr's
purchase of all of the assetn ed and uefi} in the operation of the Staion (tw “Assets™). The
major terma and condidons follow:

Price:

Assets:

Personnel:

Applicztion:

The purchase price will be $255 mudlion (the “Purchase Prica™ foc the
Am&nwchuofdllimmdmmhmpayweinuh.

The Assets will isciude bul not b liméted to: all FCC licenses,
consttuction  permit  applications, transmissicn  equipmemt,  studio
equipment, land ot the current trxpamitier sile xnd related assets, buildings,
and antemnas.  Station assets will exclude the cal) leftery sad the web
name.

Bwﬁnmhmd&mmmwh'smphm
inscrested in working with our compeny.

s&bﬁnumbud’oubmnﬁmaumuiwy
propare, flc, and proscute s comination permit application with the FCC
and ohx wxhorities 0 move the Umtamitter to Flial Pesk (“CP
Application™).  Buyer will pay sl remsonable out-of:pockec costs
ussocised with the prepermion, filing amd prosscution of the CP

18T Ugk Lawn . Seue 1Y, Uallay (K T3S - VS YER - Pen J1L3IRTTIR
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Mr. Randy Ceorpe
18/00
Page 2

Assumcd Contracts:

Timing:

Cuaditiuns:

PN ) —- e

2'45257793; 99 18 0 4. 1P 2age 3.4

Applicaiion and the relocation ol the frusmission equipment, The (P
Application will ke filed 21 wom us possible, and priot 1 the filing ul the
licease wsignment application.

Buyer's offer asqumes that there e NG ConUaets in assume evcept fur 2
sub carrier [case that expires this year. Buyer will nat asSUmr 8Y studio
fpace af the Statiog’s current studio loeation,

We are preparsd 1o complete our dye diligence and document the
ransaction as soon a3y possible. Our offer is good wmtil August 25, 2000 x
5:00 p.m., CST.

This iransaction is subject tg documentation, which will include susomary
=rme and conditions conteited i arvyer purchase agresments, the filing of
the CP Application, due Jiligence, and appeoval of the wansaction by
Suyer and Selier's Baard of Dirsciexs. The elesing will also be subject 1o
the approval of the FCC and any other fovernmenta regulatary body
whaose spproval is Devessary W coaiplets the ansaction,

mmantomMrMeQmmmmwmumn
axmdueudpﬁwwdwﬁumemm‘mm Seller will
uciuueﬂ‘uuwmmchclimm&rqpﬁuﬁonuﬂm
WmmdleiniueﬂmwmuinmSuﬁm
In the event that any mubuot’h%hmuywumuhdm
the Church o any of its membery, files a petition to dery with the FCC,
dmmeambﬁllmumumumnlﬁmm“ﬁlmw
&3 Bayer can close the Station, I addition, if o tnsaction has oot
closed by reason of a petition to deny by Tavary 8, 2001, then Seller shal}
agres 10 LMA (be Station for » nomisal price unti) such time as the
ransaction closes,

Due diligence will priarily consiss of verifying the existing coversge and
proposed coverage if the ransmitter site were moved © Flint Peak or
Mount Wilaen, Givenmdﬁtlomﬁnﬁnmiamﬁdmﬁlﬁmn
Muﬂdmmamﬁuﬁuﬁmmwmmww
Wewﬂllbmlphmlmﬁmmmofmme
l“%ﬁi)hmwwm“mﬂmhmm
sreson, walimﬁnmm.am:dﬁnup-fmndu
u--nemnmdtmh;tm“pmmﬂm
4 phase | ervironenental review of the property. There will be oo financing
contingency coatsined in the purchase agreement.

Hispunis Seadcmting .
3102 Ouic Lanam A vemue, Suing 215
Dailas, Texas 15719

¥ et ey v e - e -
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Mr. Randy Ceorpe

3/18/00

Page 3
Closing will be 10 days afler the I'CC ygruat of the Lstigament applicaton
has hecome final (no fooger subject w administrative or Judicial revigw).

Broker: Seiler puys Lhe brokerage fee,

Sundsull: On the date this lener of into s sigoed and until defiutive
documentation is txecuied. Seiler, cither individually or collectively and
Broker, shall oot senk 1 offer or sreeruain or discuss any otler to il the
Station or any interest thereia 1o any ather prties.

Press Refease: T‘boparﬁavﬁnmunnllyapuwmewnmnfmymmiusim

describing the manscrion. Seller acknowiedges that Buyer, 23 1 public
company, is required 10 istue u press relesse upon signing of the asset
purchase agrecmpent that containg the material terms of the transaction.

1Y the above is agrevuble to you, please tign 8s indicated below:

Ruyer: Seller
Hispanic Broadcasting Corporaion intermational Church of the Fuursquare Gospel
] Mo

Icfﬁ%m Brent R. Morgen
Seaior Viee President Chief Financiol Officer and Tressurer
s LTS dee

I

3102 Onk Lawa A vetwe, Svise 215
Dalies, Texis 75119

PR ey - — - e cam ..

ICFG 00375
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Just neard on 1ne air... KFSG 4Anouncer sdy.ng they were going =2 93.5%
ac

midnighe,

['ll listen, but thaz will be 2 AM your time.
1'll e-mail pefore my flight tomorrow.

---- Original Message-~---

From: Hinson, Jeff [mailco:shinsorn®hispanicbroadcasting. com]
Sent: Sunday, April 29, 2001 6:41 oM

To: davice@cavidgleason.zom

Subject: RE: any [.irtner truch ©O The rumors

thanks

----- Original Yessage-----

From: DJavid Gleason (mailto:davigldavidgleasen.com]
Sent: Sunday, April 29, 2801 2:57 2M

To: Hinsen, Jeff

Subject: RE: any further trfucth Lo tne [umors

KEFSG IS still in Znglish. Checked dbout 30 minutes age and they were
preaching away.

_____ Original Yessage-----

From! Hinsan, Jeff ima:lto:jninson@h:.spanicbroadcasting.com)
Sent: Sunday, April 29, 2001 190:34 AM

Te: ddvib@ddvidgledsOn.COm -

Subject: RE: any further truth to the rumors

any news? | will be meeting with mae and gary around $ pm central
today.
ALl the besrt,

_____ Original Message~---- .

From: David Gleasen [mailto:davidfdavidgleason.com)
Sent: friday, agcil 27, 2001 4:04 PmM

To: Hinson, Jeff

Subject: RE: any further truth to the rumors

| believe the war IS on.

I'm listening to the call right now. I'm getting the impzession from
Tanner®"s comments that the format IS what we suspected in our edrly
strategy

sessions and the one that came out OF the Owen Leach Recuerdo project:
soft

or romantic reqgional Mexican. This fits with the move of XLAX to a net
tempo '

reqional srtation, qiving them both ends of the regicnal arena.

My opinion is that the soft reqional format shews up On research but .s
not

truly a workable format. It is a move in the opposite direction from
everything our research on the A/C format has shown: that the format :s
grewing more up tempo and modern and less oldies and soft Mexican music.
1

also believe that Tanner has taken to heart one of the findings form the
Critical Mass perceptuals of several years age.

2 HBC (033057



mailto:ddvib@ddvldgledsOn.COm

TFose stidies Showed that KLVE hag a high percentage of what chey calleq
settlers® or 'isteners who used KLVE and settled tOr .e cespite the
station

not fully sati1sfying their tastes. Tanner often referred CO tre
"settlers”

when lobbying {or promotional budgers, saying that we needed to
constantly

promote o hold trese “"unnatural®™ listeners. [ think zhis “secttlers"
iheory

15 bunk. I believe chat the :ssue IS not as it appeared but an issue of

Liszeners who dreamed of a better station thecretically but, in reality,
SUCN a station «1il not exysc.

What jf tney d0 zome on wirth the sot: regional format? KLVE has acrually
movec away a 2.t form he soft regional ares as the songs don"t research
among KLVE Pl listeners. That could and Should mean that KLVE mdy .n
fact pe

less vulnerabie than our Xennedy sessions assumed. Will there be impacct
o

KSCA? The recent KSCA music tests nave shown a lower than historic
passion

for reqional Mexican music than cefecre. This .s not just a 2001 finding:
we

have seen tnis happening in the last 3 Momentum mus:c tests and also 1n
the

KScA perceptual researzh to an extent. KSCR iS really a Renan station
and

Renan drives the station. As we develop a format Che rest of cha day
that

revolves around talent rather than jusc music, we will isolate KscrR from
the =
music battle at a c.me when regisnal Mexican music 1s at a low point.

As an aside, 2egionai Mexican music is somewhat lixe Top 40 or CRR radio
where the format and its appeal is very cyclical. At the moment, we seem
to

be at.a low end, and ~e nave seen this loss of passion in music tests in
markets ranging from Houston to Phoenix, 100. Another aside: $8S's
skills in

doing regional in the case OF the revised XLAX don"t hint at any excreme
competence rn this arena. It may well be that people who don"t know the
music and, indeed, tne Mexican idiosyncrasy, are being too much guiced
by

research and not eneugn by commen sense. | hope so. If true, we will win
big.

Our strategy with KSCA should be to vehemently and energetically try to
make

the station talent and entartainment driven as opposed to a simple music
play. Music staticns are vulnerable to whoever plays less commercials
and

whoever spends mort on promotion. Talent based stations can exist even
without prometion and weather music cycles very well. OF Course, the
chdmpion of this theory is Salsoul in Puezrts Rico. where now nearly
every ) . <
daypart i% nosted by strong talenc dnd the music i¥ seconddry. salszul °*
daes

no cutside promotion, and just had its best trend in nistory. | believe
that

Tanner is not 2 fan OF talent outside of mornings, dnd if we apply a
scrdtegic policy of ceompeting with $8s5 through strong on dir talent,
even

with less TV and outdecr, we Will win and be far less vulnerable.

Of course, whatever chese folks do mdy blow chis analysrs out of the
waterl.

3 HBC

033058



However, .n % event zhat K..G does g0 tnis dirfection, [ LRO.4nt znag

Should jec =his analysis in writing before we start to monicor and are
Suddenly more Concerned with minute details than the brg picture of

strateqgy. fadio always zends to focus on casks rather than strategy, SO
we

need co look at wmotw execution and overall focus at all times.

I'11 ne listening. FTrom the call. .+ appears the launch is on the
~eexkand,

not Morday. IN whichever case, I['ll try CO check In with My opinionated
analysis and typically acrasive response!!

['m not sending zhis to anyone else. put feel free co Circulate all or
part
If you think anyone else would care io read .t.

Sest,

David Gleason

This email and any files tramsmicted with 1t are confidential and
intended solely for cne use of the andividual Or encity CO whem chey
are addressed. If you have received tnis emarl in error please emarl

supporc@hrspdnicbroadcascing.com

This email and any files transmitted with It are cenfidential and
intended solely for the use of the individual or entity CO whom they
are addressed. If you have received chis email in error please email

supporc@hispanicbroadc.rring.com

This email and any files transmicted with it are confidential dnd
intended solely for the use of the individual or entity to whom they
are addressed. If you have received this email in error pleass email

supporc@hlspdnicbroadcdsting.com

Phis email and dny files transmitcted with it are confidential and
intended solely Tor the use of the individudl oc entity to whom they
are addressed. |If you have received this email in error please smail

support@hispanicbroadcdscing.com

HBC 033059
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